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RE: Assignment of Security' Agreement on Rail Equipment ̂ -, ^-'
(Assignment of Security Interest Filed Under ICC =K: --'

Recordation Number 18022) o o5
First National Bank of Maryland -- Assignor " tjn

Eric D. Gerst -- Assignee

Dear Ms . Fort :

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303 (a) is the following document:

A copy of a Purchase and Assignment Agreement dated June 2,
1995 --a secondary document as defined in the Commission's Rules
for Recordation of Documents under 49 CFR § 1177. This Purchase
and Assignment Agreement assigns to the assignee (listed below)
assignor's security agreement filed with the Commission under
Recordation Number 18022 . The names and addresses of the parties
to this Assignment are:

Assignor:

Assignee:

First National Bank of Maryland, MP
25 S. Charles Street, 15th Floor
Baltimore, MD 21201

Eric D. Gerst
Two Bala Plaza
Suite 300
Bala Cynwyd, PA 19004

A description of the railroad equipment covered by this filing
is provided in Exhibits A and B of the attached Purchase and
Assignment Agreement.



Ms. Janice Fort
December 12, 1995
Page 2

A short summary of the enclosed document to appear in the
Commission's index is:

Purchase and Assignment Agreement dated June 5, 1995, between
First National Bank of Maryland, MP (Assignor) and Eric D.
Gerst (Assignee), assigning security interest filed under ICC
Recordation Number 18022.

A recordation fee of $21.00 is enclosed:

Please let me know if you need anything else.

Sincerely Yours,

Robert A. Wimbish

Enclosures

cc: Jeff Stoops
Don Redfearn
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This Purchase and Assignment Agreement ("the Agreement") is

made as of thi* second day of June, 1995 between Eric D* Oerst

("Assignee1) and Xbe First National Banfc of Maryland

("Aiiignor") in conjunction with: (i) the Settlement Agreement of

oven date entered into among Assignee and RailAmerica, Ino,

("RoilAmerioa"), RailAmerica Services Corp., and Huron ft Eastern

Railway Company, Inc. 7 and (ii) the Escrow Agreement dated Hay 24,

1995 between Assignee, Assignor, RailAmerica, Jeffrey B. Gerst/

Elizabeth K, Gerst, and Blank, Rome, ComisKy & McCauley ("Escrow

Agent"), only as Escrow Agent.

NOW THHKEyoRB, intending to be legally bound, Assignor and

Assignee agree as followst

1. Assignor, without recourse as to collection, assigns,

transfers/ indorses, where appropriate, conveys and sails all of

its right, title and interests to and in all loan and security

agreement, term note* (specifically, the $106,666 Term Note and the

$175,000 Term Note), financing statements, and other related

documentation 'listed on Exhibit A hereto, which Exhibit A is

incorporated herein by reference (collectively "the Loan

Documentation"), to Assignee as of the date of the closing of the

Settlement Agreement (°the settlement Closing Date") and shall

instruct Escrow Agent to deliver the Loan Documentation to Assignee

at that time.
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2- Assignor'assigns, transfers, indorses, vhare appropriate,

conveys and sells all of its right, title and interest to and in

all debt*, liabilities, and obligations owing to Assignor under the

Loan Documentation, including, without limitation all principal,

interact, default interest, penalties, and exptn** requirements

owing thereunder ("the Debts") to Assignee as of the Settlement

Closing Date.

3. Assignor, without recourse as to collection, aasigms,

tranrnfera, conveys and sells all of ita right, title and interest

to and in all saourity intereeta obtained by Assignor in connection

with the Debts and th« Loan Doouaentation ("tha Security

Interests") to Assignee a* of the settlement Closing Date.

4. Aseignor, vithout reoours* as to collection, assigna,

transfers, convoys and sells all of it* right, title and interest

to and in all collateral securing the Debts and the Loan

Documentation, including, but not limited to/ the equipment listed

on Exhibit B hereto, which Exhibit B -Is incorporated hers by

reference ("the Collateral1') to Assignee as of the settlement

closing Date.

5. In consideration for this assignment, Assignee will

instruct Escrow Agent to wire transfer to Assignor $130,000 ("the

Purchase Price") as of tha Settlement closing Date.

e. Notwithstanding the tarma of any indorsement on any itea

of the Loan Documentation, Assignor r«pr«Mnte and warranta to

Assignee as of the date of this Agreement and as of the Settlement

Closing Date thatt



a. Assignor is a national bonking

association duly organized, validly existing

and in good standing under the banking rules

of the United states of America;

b* Assignor ifi the owner and holder of and

has good and indefeasible title to the Loan

Documentation, the Debts and the Security

interests (collectively referred to at times

hereafter as "the Assets11). Assignor has full

right, power and authority to sell, endorse,

aaoign, transfer and deliver the Assets to

Assignee and to otherwise enter into, execute,

deliver and per fora this Agreement. At the

closing and on the Settlement Closing Date,

Assignor shall, vithout recourse as to

collection, assign, transfer, sell, indorse,

vrtiere appropriate, and convey all of

Assignor's right, title and interest to and in

the Assets, free of any and all liens,

charges, security interests, and other

encumbrances/

o. Assignor has not previously transferred any of its

right, title, or interest in any of the Assets nor h&s

Assignor pledged or granted any liene, mortgages,

security interests or encumbrances on any of such

5?



7. Upon signing this Purchase and Alignment Agreement,

Assignor shall further assist Assign** in effectuating the torn*

and intent of the Purchase and Assignment Agreement froa tint to
)

time at Assignee's request, and without further consideration,

Assignor shall execute and deliver such further documents and take
. WITHOUT- /

actions as Assignee may reasonably require to w aa«ignf
transfer, oonvey/ •«!! to/ and vest in Assignee all or Assignor '•

rights, title, and interests in th« Aa»«ta, I ffl .

8. With respftet: to indorsement of the term not as, Assignor
«

agrees i

a. Assignor shall execute an Allonge —

Indorsement to the $106,S66 T*rm Kota and an

Allonge — indorsoaent to the $175,000 Tern

Note (collectively "the Indora amenta «) ,

attached hereto as Exhibits C and D

respectively, on the settlement Closing Date;

b. Assignor shall telefax the Indorceaenta

to Aaaignae on th« Settlement Closing Date,

vhleh Indorsements shall have been duly

executed by an authorized representative of

Assignor, contemporaneously, Assignor shall
•i

also telefax a confirmation, cerfcifioation and

affirmation to Assignee that the signatures on

the Indorsements are, in faot, original
H

signatures of authorized Assignor

representatives;



a. Assignee ehall affix the telefaxed

Indorsements to the term notes, Where

appropriate, at closing on the Settlement

Agreement/ and

d. On the Settlement Closing Data, Assignor

ahall forward to Escrow Agent by overnight

mail or by courier for »a»a day delivery the

original indorsements themselves, Which

Indorsements shall also be affixed to the term

notes by Assign** upon receipt.

9. Assignor shall also provide Assignee vith a Hotioe of

cancellation of a«cordation with rcspeot to the Loan Documentation

to b« filed with the interatata comnerce Commission or its

succasaor entity ("ICC"), which Assignee will file with the ICC.

10. Thi« Purchase and Assignment Agreement nay be executed in

any number of counterparts and by the parties on separate

counterparts. Each such counterpart shall be deeaed to be an

original, but all such counterparts shall .together constitute one

and the same Purchase and Assignment* This Purchase and Assignment

Agreement may be executed by telefax.

It. The Purchase and Assignment Agreement shall bind and

inure to the benefit of the Assigneey its successors and assign*

and bind and inure to the benefit of Assignor, its .successors and

assigns.

12. The Purchase and Assignment Agreement shall be governed

by and con«trued in accordance with the provisions of the



substantive lave of the Coamonwftalth of Pennsylvania in any dispute

between Aesigner ana Assignee, without giving effect to prinaiples

relating to the conflict of laws.

13. The Purchase, and Assignment Agreement constitute* the

entire agreement between the parties hereto pertaining to the

subject matter hereof, end is the final/ -complete and exclusive

expression of the term* and condition* thereof. All prior

agreement*, representations, negotiations and understandings of the

parties hereto, oral or vritten, express or iaplied, are hereby

superseded and merged herein.

14. The parties hereto acknowledge that they have read thie

Purchase and Assignment Agreement, have consulted independent

counsel of their chooaing and are familiar with it* cont«nt* and

they execute this Purchase and Assignment Agreement vith th« lull

knovrlodge of its meaning and legal effect.

IK WITNESS WHEREOF, the parties hereto have caused thi«

Purchase and Aasignsisnt Agreement to be 'executed the date and year

first vritten above.

THE FIRST NATIONAL BANK OP MARYLAND

_ .[seal]
" Brio DV oerst



H2HIBIT A

1» T«rm Loon and. security Agreement —• r«cord«d with
Interstate corameroa commission on December 21, 1990, at 3:05 p.m.
under reoordation no, 3.7142-A.

2. $106,665 Tana Note,

3. UcC-l Financing statements dated January 14, 1991.

4. Tana Loan and Security Agreement ~ raoorded with th*
Int«r*tate coam«ro« commission on Deaamber 4, 1992, at 2:55 p.a,
under feoordation no. 18022.

5. $175,000 Term Note.

6. UCC-l Financing Statements dated January 22, 1993,

7. Guaranty of Brio D, o«rot dated Daceaber 4, 1992.

8- Pledga, Assignment and Security Agreeaant between Brio
D. G«r*t and The Pirat National Bank of "



S

1. Two (2) EMD OP 7 Diesel Loooaotives, 1500 HP, 567 BC
engines with Dash Electric system, MU, 26 L Brakes, Serial No«.
53-D-63 and s-9135, rtipaotively bearing road nos. 341 (EX-ATSF
2202) and 34€ (EX-ATSP 2150), together with all accessions,
aco««Boriea. equipment, appurtananeaB and replaoorottntc
appertaining or attached th«r«to. one CD vhe«l aat/tjf action
jaotor sot csoobinfttion for ons (1) of th* above looonotivM. NO
additional parta ettftll ba part of this purchase 4

2. One (1) tJnimog Case Hej?««les-Benz earmovar unit bearing
serial No. 30390.

VVtt 1|t1«M
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on this second day of June/ 1995, The First National Bank oe
Maryland, N.A. aeeign«, transfers and nets over, without raoourBt
as to collect ion, all of it» rigat, title, and interest in the
vithirt and annexed $106,66$ Tern Not*, and by this indorsement,
Which has been affixed to the $106,666 Term Not* &• a part of the
instrument, to pay the $106,666 Term Note to the order of Eric D.
Gerst.

VHS FIRST NATIONAL BANK OF
MARYLAND ĵ JWC.

Authorzed Ropreaantative

EXHIBIT C

K:\WHAOU\OC7aUUKMN30RlH1.1



— T^DQftgBMHNT OV S17 8 ; OAfl-.gTOK .

On this second day of June, 1*95, The First National Bank of
Maryland/ H.A, assign*, transfers and seta over, without r«oour«»
as to oolleotion, all of its right, title, and interest in the
within end annexed $175,000 **rn Hot** and by this indorsement,
which has been affixed to the $175,000 Tern Nota as a part of ths
inotruaent, to pay th« $175,ooo Term Note to the order of Brio D»
Gerrb.

THE FIRST NATIONAL BANK OF
MARYLAND,

Authorised Repreeantativ*

EXHIBIT D



First National Bank
of Mary land \

Mail Code
P.O. Box 1596
Baltimore, MD 21203

Tel:

June 2, 1995

Mr. Eric D. Gerst
Two Bala Plaza
Suite 300
Bala Cynwyd, PA

Dear Mr. Gerst:

19004

Trie First National Bank of Maryland ("the Bank") avers, certifies, and recognizes by this
letter that the signatures on the telefaxed allonge/indorsements, which are to be affixed to the
$106,666 Term Note and the $175,000 Term Note this date, are , in fact, original signatures of a
representative of the Bank authorized to indorse the Term Notes and hereby directs you to affix
such allonge/indorsements to the Notes.

THE FIRST NATIONAL BANK OF
MARYLAND

Michael C. Pindell, Transportation Executive


